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Name ,o]f Offering ([ ] check if this is an amendment and name has changed, and indicate change.)

Filing Under (Check box{es) that

aoply): [JRule504  [XJRule505 [ 1Rule506 [ ]Section 4(6) [ ] ULOE

Type of Filing: [X) New Filing [ ) Amendment

A BASIC IDENTIFICATION DATA 0E ESSED

1. Enter the information requested about the issuer ﬂ’) MAY U3 m
_ 1

Name of issuer ([ ] check if this is an amendment and name has changed, and indicate change.} / THOMSON

Century Engineering, Inc. F‘ 1A

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

Telephone Number: (443} 589-2400
Facsimile Number: (443) 589-2401
10710 Gilroy Road, Hunt Valley, Maryland, 21031

Address of Principal Business Operations (Number and Street, Gity, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Telephone Number: (443) 589-2400

Facsimile Number: (443) 589-2401

10710 Gilroy Road, Hunt Valley, Maryland, 21031

Brief Description of Business

Consulting engineering and planning firm providing diversified services to private, governmental and industrial clients. The Company's
services include transportation, shipyard and marine, environmental, mechanical, electrical, land development, landscape architecture,
geotechnical and fatilities engineering, and commercial construction inspection services, principally to customers in Maryland, Delaware,
West Virginia and Pennsylvania but also in other states from time to time.

Type of Business Organization
[X] corporation [ ]limited partnership, already formed [ ]other (please specify):
[ ]business trust [ ]limited partnership, to be formed




afflllates.

GENERAL INSTRUCTIONS
Fedaral:
Who Must Fila: ulssmmmmoﬁmmmmmmmnmmmnqmnumqex 17 CFR 230.501 &t 889, or 15 U.S C. T70(8).
When 1o Flle: Ammwbaﬁasmlaummwmmmﬁmwedmmmm.Amammmmu.s.mmamemcs&cpnnmmummnumwws&a
unmdmsohmbmwor.itrecdvmnmm&mmmmmnhm.mmmummwm&mmmmmmmmmdm<
Wheve 1o Fie: 11.5. Securibes and Exchangs Commission, 50 Fifth Street, N.W., Washington, D.C. 20549. ;
Coples Required: mofmmmmmﬂwwmmﬁqwdmmmmmwm. Aty coples not manualty signed rmust be photocopies of the mamualy signed. Any copies not manually signed must be
wes of the manually signed copy or bear typed o printed signatunes.
information Requiredt. A nisw tiing must contain ad information requested. Amencdmants need only report the nama of the issuer and offering, any thereto, the Y in Part C, and any matadal changes from the
information previousty supplied in Parts A and B. Part E and the Appendix nead not b fliad with the SEC.
Fiing Fes: There is no federdl filing fos.
State:
This natice shall ba used te indicate rellance on the Unifarm Limited Offering Exemption (ULOE) for sales of socurities in thoss states that have adopted ULOE and that have adopted thiy form. Issuers relying on ULOE must filg a separdte
hatice with the Securities AJMinistrator In each state where sales are 1o be, Or have been made, If B siate requires the paymnmMufnanpfmmonmmdmformou-ﬂwm.nimlnlmmwmummmmw“!bmA

“This notics shall be filed in MG approp states In with state law. The i to the notics & pan of this notice and must be completed.

ATTENTION
Falturs to (e notice I the appropriats stxtes will not result ki 4 los3 of the fuderal sxamption. Comvarsely, tailure to fie the sppropriate fedaral notice will not result In a loss of an avallable stats sxamption unkess such
axemption is predictated on the filing of 4 fedaral notice.

Persons who respond Lo tha of Informats in this foem are not
Required to respond uniess tha form displays 3 cumenty vaild OMB contrel number. SEC 1972 - {5-02)

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

« Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a
class of equily securities of the issuer;

« Each executive officer and director of corporate issuers and of corporate general and managing partners of
partnership issuers; and

» Each general and managing partner of partnership issuers.

Check Box{es) that [1 Promoter [X] Beneficial [X] Executive [X] Director [ ] General and/or
Apply: Owner Officer Managing
Partner

Full Name (Last name first, if individual). Smyth, Francis X.

Business or Residence Address (Number and Street, City, State, Zip Code): President and Chief Executive Officer,
10710 Gilroy Road, Hunt Valley, Maryland, 21031.

Check Box(es} that [] Promoter [} Beneficial [X] Executive [X] Director [ ] General and/or
Apply: Owner Officer Managing
Partner

Full Name {Last name first, if individual). Stratemeyer, Kenneth M.

Business or Residence Address (Number and Street, City, State, Zip Code): Senior Vice President, Treasurer,
Secretary, Chief Financial Officer, 10710 Gilroy Road, Hunt Valley, Maryland, 21031

Check Box(es) that [ } Promoter [ ] Beneficial [X] Executive [X] Director [ ] General and/or
Apply: Owner Officer Managing
Partner

Full Name {Last name first, if individual). Jardieu, Peter F.

Business or Residence Address (Number and Street, City, State, Zip Code): Senior Vice President, 10710 Gilroy
Road, Hunt Valley, Maryland, 21031. .

Check Box{es)that [ ] Promoter [ ] Beneficial {X] Executive [X] Director [ ] General and/or
Apply: Owner Officer Managing
Partner

Full Name (Last name first, if individual): Rathfon, ScottL.




Check Box(es) that [ ] Promoter [ ] Beneficial [X) Executive [X] Director | | (Generai anc/or
Apply: Owner Officer Managing
Partner

Full Name {Last name first, if individual): Thaker, Harish P.

Business or Residence Address (Number and Street, City, State, Zip Code): Senior Vice President, Transportation
Division, 10710 Gilroy Road, Hunt Valley, Maryland, 21031.

Check Box(es)that [ ] Promoter [ ] Beneficial [X] Executive [X] Director [ ] General and/or
Apply: Owner Officer Managing
" Partner

Full Name (Last name first, if individual): Stephen, Harry C., Jr.

Business or Residence Address (Number and Street, City, State, Zip Code). Senior Vice President, 10710 Gilroy
Road, Hunt Valley, Maryland, 21031.

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Yes No
offering?........ [X1 [ 1
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?....................... $

Not applicable; stock grant to eleven {11) employees of the Company.
Yes No
[ 1 [X]

3. Does the offering permit joint ownership of a single unit?..........coone

Not applicable; stock grant to eleven (11) employees of the Company.

4. Enter the information requested for each person who has been or will be paid or given,
directly or indirectly, any commission or similar remuneration for solicitation of purchasers in
connection with sales of securities in the offering. If a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC andfor with a state or states, list
the name of the broker or dealer. If more than five (5} persons to be listed are associated
persons of such a broker or dealer, you may set forth the information for that broker or dealer
only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States" or check individual States) .........c........ [ 1All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT} [DE} [DC] [FL} [GA] [HN {ID]
L [ON] QA [KS] [KY] [LA] [ME] [MD) (MA] M1}  [MN] [MS] [MO]
(MT] [NE] [NV] [NHl [NJ] [NM] [NY] [NC] ([ND] [OH] [OK] [OR] [PA]
R {SCl SO (TNI [TX] [UTT (v (vAl [WA] [wWvi W] [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)




AW LR RS RREEAAS R e e el e e e e s .
AL [AK] [AZ] [AR] [CA] [CO} [CT] [PE] [PCI [FU [GAl [Hi  [D]

L ON] 0Al [KS] [KY] @Al [ME] [(MD] [MA} M [MN] [MS]  [MO]
MT] [NE] [NV] [NH] [NJ] [NM] INY] NC] [ND] [OHl [OK] [ORl [PA]
R [SC] (SD] [Nl [ [uml V11 (VvA] (WAl [Wvi Wi WYl [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States" or check individual States) .................. [ 1Al States
[AL] [AK] [AZ] [AR] [CA] (coO] f{cTl (DE] [DCl [FU [GAl [HI (10
oL [ON]  pA] [KS] [KY] [LA]  [ME] [MD] [MA} [MI]  [MN] [MS) [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
R] [SC] (SD] [TN] [TX] [(UT] (VT [VA] [WA] [Wv] [WI [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering
and the total amount already sold. Enter "0 if answer is "none”" or "zero."
If the transaction is an exchange offering, check this box [ ] and indicate
in the columns below the amounts of the securities offered for exchange
and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold

DIEDE c..ooeeeeeeees s eeeeee s aees e et r s bt e g $ $
EQUILY .ovcreeeriieeier ettt isns i er e ebe b e $166,702.00 $166,702.00

o [ X 1Common [ ]Preferred
, Convertible Securities (including Warrants) .............oe..ccoeee.. $
' Partnership INterests ... $
Other (Specify ) $
$

& &R €7 h

TOUAL oot ecrieesier e see s s e bs e ce e T aar st aran e
Answer also in Appendix, Column 3, if filing under ULOE.

166,702.00 166,702.00




persons who have purchased securities and the aggregate doliar amount
of their purchases on the total lines. Enter "0" if answer is "none" or

"zero."
Aggregate
Number Doliar Amount
Investors of Purchases
. $0
Accredited INVESIONS ...vvceo et st 0 Note 1
. $166,702.00
Non-accredited INVestors ..o 11 Note 1
Total (for filings under Rule 504 only) ......cooviiciniiinnienn. o $
Answer also in Appendix, Column 4, if filing under ULOE.
Note 1 to ltem C.2.: Stock grant to eleven (11) employees of the
Company. Stock valued as shown in item C.1,, but no “dollar
amount of purchases™ is applicable.
3. If this filing is for an offering under Rule 504 or 503, enter the
information requested for all securities sold by the issuer, to date, in
offerings of the types indicated, the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part
C-Question 1.
... Dollar Amount
Type of offering Type of Security g4
RUIE BOS oot iteenreets s saaees saeeancrresssssssasssme s s s sr s annines Common Stock  $108,345
REQUIBLION A -.v.vovereeaisieererrcmcree s ieme b et $
RUIE BOA oo eveeirece ettt sateeses e araeabssbecanesbssa s asssssnar s $
TOB oo eees e e eee e eeesrs et e ee et s e et e $

Note 1 to Item C.3.: Regulation D offering filed April 18,2006, common stock grant to fifteen (15)
employees of the Company.

4. a. Furnish a statement of all expenses in connection with the issuance

and distribution of the securities in this offering. Exclude amounts relating

solely to organization expenses of the issuer. The information may be

given as subject to future contingencies. If the amount of an expenditure

is not known, furnish an estimate and check the box to the left of the

estimate.

TranSTer AGENE'S FEES .....ov..vvemeercerireeiiessee e [1%

Printing and ENGraving COSES ......cocovueir s s (1%

LEGAI FEES ....oov.oieeireees e ereenescaeiae st st b s e e [Xi $ 2,500 Note 1
ACCOUNTING FEES .ouvnivireeeeiierreeeseresraesessaenss s eseass s seer st [X1% 1,000 Note 2
ENGINEEIING FEBS ......oeurievereereiorraceisanaretresasarmsts sttt et {19

Sales Commissions (specify finders’ fees separately) ..o, (1%

Other Expenses (identify) [X] $ 400 Note 3

B I | IO OO OO P YRR PIY [ 1 $3,900

Note 1 to ltem C.4.A.: Estimate of legal fees for preparation of offering documents and other
securities-related advice, and also fees attributable to other elements of corporate advice related
thereto.

Note 2 to Item C.4.A.: Estimate of accounting fees relating to offering.

Note 3 to Item C.4.A.: Filing fees for this Form D with Maryland Division of Securities.

b. Enter the difference between the aggregate offering price given in response to Part C
- Question 1 and total expenses furnished in response to Part C - Question 4.a. This e e
difference is the "adjusted gross proceeds to the issuer.”




5. Indicate below the amount of the adjusted gross proceeds to the issuer usea or
proposed to be used for each of the purposes shown. If the amount for any
purpose is not known, furnish an estimate and check the box to the left of the
estimate. The total of the payments listed must equal the adjusted gross proceeds
to the issuer set forth in response to Part C - Question 4.b above.

Not applicable; Stock grant to eleven (11) employees of the Company; no

proceeds.
Payments to
Officers, Payments
Directors, & To
Affiliates Others
. (] []
Salaries and fees T $ $
Purchase of real estate ..o ;Sl &]
Purchase, rental or leasing and installation of machinery ] [
AN EQUIPIMENE «.oeteecerce i ier st st $ $
Consfruction or leasing of plant buildings and facilities........ [$] E’.ﬁ]
Acquisition of other businesses {including the value of
securities involved in this offering that may be used in [1 i1
exchange for the assets or securities of another issuer % $
pursuant 10 8 MENGer) ...
Repayment of indebtedness ... £$] l$]
WOrKIngG CAPIAL ....eeee it 5[.1;] [Sl
Other (specify): [$] {$]
g {1
$ $
ColumMN TOLAIS «ovvieeee e vmere e ES] ESI
Total Payments Listed (column totals added) ..., [1%

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under
Rule 505, the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange
Commission, upon written request of its staff, the information furnished by the issuer to any non-accredited investor
pursuant to paragraph (b)(2) of Rule 502.

NOTE: Because of the highly competitive nature of the civil engineering services, should such information he
required, the Company requests confidential treatment of the offering documents {in particular, the financial
information) provided to its employees in this grant of Common Stock to the Company.

Issuer (Print or Type) Signature Date

Century Engineering, Inc. SU‘J&\&Q\U April 16, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)
Susan D. Baker, Attorney Counset
111 S. Calvert Street, Suite 1400




ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18
1.5.C. 1001.)

E. STATE SIGNATURE

1. 1s any party described in 17 CFR 230.262 presently subject to any of the disqualification

= Yes No
provisions of such rule?

[1&Xr

...........................................................................................................................

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed,
a notice on Form D {17 CFR 239,500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information
furnished by the issuer to offerees.

NOTE: Because of the highly competitive nature of the civil engineering services, should such information be
required, the Company requests confidential treatment of the offering documents ({in particular, the financial
information) provided to its employees in this grant of Common Stock to the Company.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to
the Uniform limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer
claiming the availability of this exemption has the burden of estabiishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its
behalf by the undersigned duly authorized person.

Issuer {Print or Type) Signature Date
Century Engineering, Inc. 5‘6&\\ %A\U April 16, 2007

Name of Signer (Print or Type) Title (Print or Type)

Susan D. Baker, Attorney Counsel

111 S. Calvert Street, Suite 1400
Baltimore, MD 21202

(410) 783-6366 — SDBaker@niles-law.com

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of
every notice on Form D must be manually signed. Any copies not manually signed must be photocopies of the manually
signed copy or bear typed or printed signatures.




AT YRS

5
Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

3 : 4

Intend to sell Type of security
to non- and aggregate
accredited offering price Type of investor and
investors in offered in state amount purchased in State
State (Part C-ltem 1) (Part C-item 2)
(Part B-item 1)

Number of
Number of Non-
Accredited Accredited
State| Yes No Investors [Amount] Investors |Amount] Yes No

DE X Common Stock

$7.170 1 7170 No

MD X Common Stock ‘ 8 148,777 No




NC
ND
OH
OK
OR

Common Stock

PA] X $10,755

2 10,755 No

RI
sC
sD
TN
TX
uTt

VA
WA
wv
wi ]
wy
PR |

hitp:/iwww.sec.gov/divisions/corpfin/forms/formd. htm
Last update: 06/06/2002

END




